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II. AMENDMENTS TO THE CLAIMS 

This listing of claims will replace all prior versions, and listings, of claims in this 
application. 

1. (Currently Amended) A compound of formula I: 




-CH 




wherein 



Wi X,YmdZ are independently selected from the group consisting of CH, CR , 
N and N-O; provided that at least one and no more than two of W, X, Y and Z are N or 
N-0; 

r' is a group of formula (a): 



(CH2)3— (0)b— (CHa), 



(a) 



wherein each -CH2- group in formula (a) and the -CHj- group between the 
piperidine mitogen atom and the ring containing W, X,YmdZ in formula I is optionally 
substituted with 1 or 2 substituents independently selected from the group consisting of 
C,.2 alkyl and fluoro; wherein each alkyl group is optionally substituted with 1 to 3 fluoro 
substituents; 
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is selected from the group consisting of hydrogen, Cs alkyl, C2.6 alkenyl, C2.6 
alkynyl. Cy^ cycloalkyl, -CH^-R^ and -(CH2)x-R^ wherein each alkyl, alkenyl, alkynyl 
and cycloalkyl group is optionally substituted with 1 to 5 fluoro substituents; 

each is independently selected from the group consisting of hydrogen, Ci-e 
alkyl, C2.6 alkenyl, C2.5 alkynyl. cycloalkyl. -CH^-R' and -(CH^^R^ wherein 
each alkyl, alkenyl, alkynyl and cycloalkyl group is optionally substituted with 1 to 5 

fluoro substitutents; 

eachR" is independently selected from the group consisting of Ci.<i alkyl, C2-6 
alkenyl, C2.6 alkynyl, C3-6 cycloalkyl. -OR^ and halo; or two adjacent R^ groups are 
joined to form Cj^ alkylene, -0-(C2^ alkylene)-. -0-(Ci^ alkylene)-0-, 
-(0)C-CH=CH- or -CH=CH-C(0)-; or when Z is CR^ -OR' and R* are joined to 
foi-m -0-(C2.s alkylene)- or -0-(C,-s alkylene)- O- ; wherein each alkyl, alkylene, 
alkenyl, aUcynyl and cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substitutents; 

each R' and.R^ is independently selected from the group consisting of C3-5 
cycloalkyl, Cs-.o aryl, -C(0)(C6.,o aryl), C2.9 heteroaryl, -C(0)(C2.9heteroaryl) and C3-6 
heterocyclic; wherein the cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substituents; and the aryl, heteroaryl and heterocyclic groups are optionally substituted 
with 1 to 3 substituents independently selected from R" and the aryl and heteroaryl 
groups are optionally further substituted with a phenyl group, where the phenyl group is, 
optionally substituted with 1 to 3 substituents independently selected from R*"; 

each R^ and R^ is independently selected from the group consisting of - OH. 
-or', -SR', -S(0)R^ -S(0)2R^ -C(0)R^ C3.3 cycloalkyl, Co-io aryl, C2.9 heteroaryl 
and Cb^ heterocyclic; wherein the cycloalkyl group is optionally substituted with 1 to 5 
fluoro substiUients; and the aryl. heteroaryl and heterocyclic groups are optionaUy 
substituted with 1 to 3 substiments independently selected from R ; 

each R' is independently selected from the group consisting of C).4 alkyl, C3-5 
cycloalkyl, C^o aryl and C2.9 heteroaryl; wherein the alkyl and cycloalkyl groups are 
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optionally substituted with 1 to 5 fluoro substituents; and the aryl and heteroaryl groups 
are optionally substituted with I to 3 substituents independently selected from R"; 

each R' and R^ is independentiy selected from the group consisting of Cm aUcyl, 
C2.4 alkenyl, C2-4 alkynyl, Cj^ cycloalkyl, cyano, halo, -OR^, -SR^ -S{P)R', -S{0)2R' 
and -NR8R^ or two adjacent R" groups or two adjacent R" groups are joined to form 
alkylene. -(Cz^ alkylene)-0- or -0-(Cm alkylene)-0-; wherem each alkyl, alkylene. 
alkenyl, alkynyl and cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substitutents; 

each R" and R"^ is independently selected firom the group consisting of Cm alkyl 
and fluoro; wherein each alkyl group is optionally substituted with 1 to 5 fluoro 
substitutents; 

each R" is independently selected from the group consisting of hydrogen. Cm 
alkyl, C2-6 alkenyl. C2.6 alkynyl, C3.6 cycloalkyl, Cg-io aryl, C2-9 heteroaryl. Ca^ 
heterocyclic, -CH2-R' and -CHzCHj-Rj; or botli K" groups are joined together with the 
nitrogen atom to which they are attached to form Cj^ heterocycUc; wherein each alkyl, 
alkenyl, alkynyl and cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substitutents; and each aryl, heteroaryl and heterocyclic group is optionally substituted 
with I to 3 substituents independently selected fix)m R''; 

each R' is independently selected ftom the group consisting hydrogen, Ci^ alkyl, 
C2^ alkenyl, C2.4 alkynyl and C3.6 cycloalkyl; wherein each alkyl, alkenyl, alkynyl and 
cycloaUcyl group is optionally substituted with 1 to 5 fluoro substitutents; 

each and R*" is independently selected from the group consisting of hydrogen, 
C,.4 allc>'l, C2^ alkenyl, C2.4 alkynyl and C3.6 cycloalkyl; or R« and R" are joined together 
with the nitrogen atom to which they aie attached to form C3-6 hcterocychc; wherein each 
alkyl, alkenyl, alkynyl and cycloalkyl group is optionaUy substituted with 1 to 5 fluoro 
substitutents, and the heterocyclic group is optionally substituted with 1 to 3 substitutents 
independently selected from Ci^ alkyl and fluoro; 

each R* is independently selected from the group consisting of C3-6 cycloallcyl, d,. 
10 aryl. C2.9 heteroaryl and C3-6 heterocyclic; wherein aryl, cycloalkyl, heteroaryl and 
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heterocyclic group is optionally substituted with 1 to 3 substituents independently 
selected from R*'; 

each Rj is independently selected from the group consisting of C3.6 cycloalkyl, Ce- 
,0 aryl, C2-9 heteroaryl, C3-6 heterocyclic, -OH, -0(C,.6 alkyl), -©(Cj-s cycloalkyl), 
-0(C6.,o aryl), -0(C2^ heteroaryl), -S(C,.6 alkyl), -S(0)(Ci.6 allcyl), -S(0)2(C,.6 alkyl), 
-S(C3^ cycloalkyl), -S(0)(C3.6 cycloalkyl), -8(0)2(03.6 cycloalkyl), -S(C6.to aryl), 
-S(O)(C,^,0 aryl), -S(0)2(C^io aryl), -S(C2.9 heteroaryl), -S(0)(C2-9 heteroaryl) and 
-S(0)2(C2-9 heteroaryl); wherein each aUcyl group is optionally substituted with 1 to 5 
fluoro substituteots; and each aryl, cycloalkyl. heteroaryl and heterocycUc group is 
optionally substituted with 1 to 3 substituents independently selected from R ; 

each is independently selected from the group consisting of Cm alkyl- ^2-4 
alkenyl, €2^ alkynyl, cyano, halo, -OR^ -SR\ -S(0)R^, -S(0)2R' and -NR^^ or two 
adj acent R^ groups are joined to form C3.6 alkylene, -(C2-4 alkylene)-0- or -0-(Ci.4 
alkylene)-0^ ; wherein each alkyl, alkylene, alkenyl and alkynyl group is optionally 
substituted with 1 to 5 fluoro substitutents; 

a is an integer from 2 to 7; 

feisOorl; 

c is an integer from 2 to 7; provided that a + 6 + c equals 7, 8 or 9; 
w is an integer from 0 to 3; 
// is an integer from 0 to 3; 
p is 1 erf^; 

^ is an integer from 0 to 4; 
r is an integer from Q to 4; 
X is an integer from 2 to 4; 
y is an integer from 2 to 4; 

or a phannaceutically-acceptable salt or solvat e or stereoisomer thereof 

2. (Original) The compound according to Claim I, wherein R^ is selected 
from the group consisting of -(CH2)7-, -(CH2)8-', -(CH2)9-, -(CH2)2-0-(CH2)4', 
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-(CH2)2-0-(CT2)5-.-(CH2)2-0-(CH2)6-, -(CH2)3-0-(CH2)3-. -(CH2)3-0-(^^^ 

-(CH2)3-0-(CH2)5-. -(CH2)4-0-(CH2)2-, -(CH2)4-0-(CH2)3- , 
-(CH2)4-0-(CH2)4-, -(CH2)5-0-(CH2)2-. -(CH2)5-0-(CH2)3- and 
-(CH2)6-0-(CH2)2-. 

3. (Original) The compound according to Claim 2, wherein R' is - (CHj)?- , 
-(CH2)8-, -(CH2)9-. -(CH2)3-0-(CH2)3- or -(CH2)4-0-(CH2)4-. 

4. (Original) The compound according to Qaiin 3, wherein R' is -(CH2)7- • 

5. (Original) The compound according to Claim 1, wherein R^ is Cm alkyl; 
wherein the alkyl group is optionally substituted with 1 to 3 fluoro substituents. 

6. (Original) The compound according to Claim 5, wherein R^ is selected 
from the group consisting of methyl, ethyl, «-propyl, isopropyl, «-butyl and isobutyl. 

7. (Original) The compound according to Claim 1 , wherein R^ is - CH2-R^. 

8. (Original) The compound according to Claim 7, wherein R^ is selected 
from the group consisting of: 

(a) - CH2- (C3.5 cycloalkyl); wherein the cycloalkyl group is optionally 
substituted with 1 to 3 fluoro substituents; 

(b) - CH2- (phenyl), wherein the phenyl group is optionally substituted with 1 
to 3 substituents independently selected from R ; 

(c) -CH2-(naphthyl); wherein the naphthyl group is optionally substituted 
with 1 to 3 substituents independently selected from R*"; 

(d) -CH2-(biphenyl), wherein each phenyl ring of the biphenyl group is 
optionally substituted with 1 to 3 substituents independently selected from R*"; 
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(e) -CH2-(pyridyl); wherein the pyridyl group is optionally substituted with 
1 to 3 substituents independently selected from R''; and 

(f) - CH2C(0)-(phenyl), wherein the phenyl ring of the phenacyl group is 
optionally substituted with 1 to 3 substituents independently selected from R\ 

9. (Original) The compound according to Claim 8, wherein is selected 
from the group consisting of cyclopropylmethyl, cyclobutylmethyl, cyclopentylmethyl, 
benzyl, 4-cyanobenzyl, 4-methylbenzyl, 4-trifluoromethoxybenzyl, 4- 
difluoromethoxybenzyl, 4-thiomethoxybenzyl, 4-methanesulfonylbenzyl, 4-tert- 
butylbenzyl, 4-phenylbenzyl. pyridyl-2-ylmethyl. pyrid-3-ylmethyl, napthth-2.ylmethyl, 
3-cyanophenacyl, and 3,4-ethylenedioxyphenacyl. 

1 0. (Original) The compound according to Claim 1, wherein R^ is 
-(CH2)x-R*, whCTein.>c is 2, 3 or 4. 

1 1 . (Original) The compound according to Claim 10, wherein R^ is selected 
from the group consisting of: 

(a) -(CH2)x-OH; 

(b) - (CH2)x- 0(Ci^ alkyl); wherein the alkyl group is optionaUy substituted 
with 1 to 3 fluoro substituents; 

(c) -(CH2).- S(C,.4 allcyl), - (CH2)x- S(0)(C,.4 alkyl), or - CCH2)x- S(0)2(C,^ 
alkyl); wherein the alkyl group is optionally substituted with 1 to 3 fluoro substituents; 

(d) - (CH2)x- (phenyl), wherein the phenyl group is optionally substituted with 
1 to 3 substituents independently selected from R'^; 

(e) - (CH2)x- (O-phenyl), wherein the phenyl group is optionally substituted 
with 1 to 3 substituents independently selected from R ; 

(f) - (CH2)x- (naphthyl), wherein the naphthyl group is optionally substituted 
with I to 3 substituents independently selected from R ; and 
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(g) - (CH2)x- (indolyl), wherein the indolyl group is optionally substituted 
with 1 to 3 substituents independently selected from R^. 

1 2. (Original) The compound according to Claim 1 1 , wherein is selected 
from the group consisting of 2-hydroxyethyl, 2-methoxyethyl, 2-(methylthio)ethyl 2- 
ethoxyethyl, 2-(ethyhhio)ethyl, 2-(2,2,2-trifluoroethoxy)ettoyl. 2-phenethyI, 2-(naphtli-l- 
yl)ethyl, 2-(indol-3-yl)ethyl, 3-hydroxypropyl, 3-methoxypropyl, 3-ethoxypropyl, 3- 
phenylpropyl and 3-phenoxypropyl. 

13. (Original) The compound according to Claim 1, wherein R^ is ethyl, n- 
propyl, isopropyl, cyclopropylmethyl or 2-hydTOxyethyl. 

3 " 

14. (Original) The compound according to Claim 1, wherein each R is 
independently selected from the group consisting of hydrogen. Cm alkyl, 
cyclopropylmethyl and 2-hydroxyethyl; wheiein each alkyl group is optionally 
substituted with 1 to 5 fluoro substituents. 

3 • 

15. (Original) The compound according to Claim 14, wherein each R is 
independently selected from the group consisting of hydrogen, mefliyl, ethyl, n-propyl, 
isopropyl, difluoromethyl, trifluoromethyl, 2,2^-trifluoroethyl, l,3-difluoroprop-2-yl, 
l,l,3,-trifIuoroprop-2-yl, and l,l,3,3-tetrafluoroprop-2-yl. 

16. (Original) The compound according to Qaim 1, wherein R** is selected 
from the group consisting of C,.4 alkyl, -OR^ and halo; wherein the alkyl group is 
optionally suhstiluled with 1 to 5 fluoro substituents. 

17. (Original) The compound according to Claim 16, wherein R" is methyl, 
-OR^, fluoro or chloro. 
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18. (Original) The compound according lo Claim 1 , wherein X,YmdZ are 
defined as follows: 

(a) r is N; Xis CH; Y is CH; and Z is CH; 

(b) Wis CH or CR^ Xis N; Y is CH and Z is CH; 

(c) Wis CH or CR^ is CH; Y is N; and Z is CH; 

(d) Wis CH or CR^ Xis CH; Yis CH; and Z is N; or 

(e) Wis CH; Xis N; 7 is CH and Z is CH. 

19. (Original) The compound according to Claim 18, wherein Wis CH; X is 
N;risCHandZisCH. 

20. (Currently Amended) A compound of formula 11: 




wherein 

W, X, y and Z are independently selected fkom tlie group consisting of CH, CR'*, 
N and N-O; provided that at least one and no more tlian two of W, X, Y and Z are N or 
N-O; 

R^ is a group of formula (a): 

(CH2)3- (O) — (CH2), 
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wherein each -CHz- group in formula (a) and the -CHa- group between the 
piperidine nitrogen atom and the ring containing W, X, Y and Z in formula II is optionally 
substituted wifli 1 or 2 substituents independently selected from the group consisting of 
Ct-2 alkyl and fluoro; wherein each alkyl group is optionally substituted with 1 to 3 fluoro 
substituents; 

is selected from the group consisting of hydrogen, Ct^ alkyl, C2.6 alkenyl, C2.6 
alkynyl, Ca^ cycloalkyl, -CHj-R^ and -(CH2)x-R^ wherein each alkyl. alkenyl, allcynyl 
and cycloalkyl group is optionally substituted with 1 to 5 fluoro subsUtuents; 

each is independently selected from the group consisting of hydrogen, Ci^ 
alkyl, C2^ alkenyl, alkynyl. C3-S cycloalkyl, -CHj-R' and -(CH2)y-R''; wherein 
each alkyl, alkenyl, alkynyl and cycloalkyl group is optionally substituted with 1 to 5 
fluoro substitutents; 

each R" is independently selected from the group consisting of Ci^ alkyl, C2.6 
alkenyl. Cj^ alkynyl, C3.6 cycloalkyl, -OR' and halo; or two adjacent R* groups are 
joined to form €3^ alkylene, -0-(C2.4 alkylene)-, -0-(Ci.4 alkylene)-0-, 
-(0)C-CH=CH- or -CH=CH-C(0)-; or when Z is CR*, -OR^ and R* are joined to 
form -0~(C2.5 alkylene)- or -0-(C,.5 alkylene)- O- ; wherein each aUcyl, alkylene, 
alkenyl, alkynyl and cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substitutents; 

each R^ and R' is independently selected from the group consisting of C3-5 
cycloaUcyl, Ce-io aryl, -C(0)(C,^,o aryl), C2-9 heteroaiTU -C(0)(C2-9 heteroaryl) and C3-6 
heterocyclic; wherein the cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substituents; and the aryl, heteroaryl and heterocycHc groups are optionally substituted 
with 1 to 3 substituents independently selected from R'' and the aryl and heteroaryl 
groups are optionally further substituted with a phenyl gioup, where the phenyl group is 
Optionally substituted with 1 to 3 substituents independently selected from R ; 

each and R^ is independently selected from tlie group consisting of -OH, 
-OR^ -SR^ -S(0)R', -S(0)2R^ -C(0)R^ C3-5 cycloallo^l, Cg-io aryl, C2.9 heteroaryl 
and C3^ heterocyclic; wherein the cycloalkyl gioup is optionally substituted with 1 to 5 
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fluoro substituents; and the aryl, heteroaryl and heterocyclic groups are optionally 
substituted with 1 to 3 substituents independently selected from R''; 

each is independently selected from the group consisting of Cm alkyl, C3.5 
cycloalkyl, Ce-io aryl and C2^ heteroaryl; wherein the alkyl and cycloalkyl groups are 
optionally substituted with 1 to 5 fluoro substituents; and the aryl and heteroaryl groups 
are optionally substituted with 1 to 3 substituents independently selected from R*"; 

each R^ is independently selected from the group consisting hydrogen, C1.4 aUcyl, 
Cz^ alkenyl, C2^ alkynyl and C-i-e cycloalkyl; wherein each alkyl, alkenyl, alkynyl and 
cycloalkyl group is optionally substituted with 1 to 5 fludro substitutents; 

each R^ and ^ is ind^endently selected from the group consisting of hydrogen. 
Cm alkyl, C2-4 alkenyl, Cj^ alkynyl and C3-6 cycloalkyl; or R^ and r" are joined togeUier 
with the nitrogen atom to which they are attached to form C^^ heterocyclic; wherein each 
alkyl, alkenyl, alkynyl and cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substitutents, and the heterocyclic group is optionally substituted with 1 to 3 substitutents 
independently selected from alkyl and fluoro; 

each R'' is independently selected from the group consisting of Ci^ alkyl, C2.4 
alkenyl, Cz^ alkynyl, cyano, halo, -OR^ -SR^, -S(0)R^, -S(0)2R' and -NR8R^ or two 
adjacent R'' groups are joined to form alkylene, -(C2-4 alkylene)-0- or -0-(Ci.4 
aUcylene)-0- ; wherein each alkyl, alkylene, alkenyl and alkynyl group is optionally 
substituted with 1 to 5 fluoro substitutents; 

a is an integer from 2 to 7; 

£> is 0 or 1 ; 

c is an integer fr om 2 to 7; provided tfiat a + b + c equals 7, 8 or 9; 

X is an integer from 2 to 4; 
y is an integer from 2 to 4; 

or a pharmaceutically-acceptabie salt or solvat e or stereoisomer thereof. 

21 . (Original) The compound according to Claim 20, wherein R^ is -(CH^)?- , 
-(CH2)8-, -(CH2)9-. -(CH2)3-0-(CH2)3- or -(CH2)4-0-(CH2)4-. 
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22. (Original) The compound according to Claim 21, wherein is C1.4 alkyl; 
wherein the aJkyl group is optionally substituted with 1 to 3 fluoro substituents. 

23. (Original) The compound according to Claim 22, wherein each is 
independently selected from the group consisting of hydrogen, C1.4 alkyl, 
cyclopropylmethyl and 2-hydroxyethyl; wherein each alkyl group is optionally 
substituted with I to 5 fluoro substituents. 

24. (Original) The compound according to Claim 23, wherein 
R'is-(CH2)7-; 

r2 is selected from the group consisting of methyl, ethyl, «-propyl, isopropyl, n- 

butyl and isobulyl; and 

each R' is independently selected from the group consisting of hydrogen, methyl, 
ethyl, «-propyl, isopropyl, difluoromethyl, trifluoromethyl, 2,2,2-trifluoToethyl, 1,3- 
difluoroprop-2-yl, l,l,3,-trifluoroprop-2-yl, and l.l,3,3-tetrafluoroprop-2-yl. 

25. (Currently Amended) A compound of formula III: 




ni 

wherein 

R' is a group of formula (a): 
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(CH,)3- (O) — (CH2)c (a) 

wherein each -CH2- group in formula (a) and the -CH2- group between the 
piperidine nitrogen atom and the pyridine ring in formula III is optionally substituted 
with 1 or 2 substituents independently selected j&om the group consisting of C1-2 alkyl 
and.fluoro; wherein each alkyl group is optionally substituted with 1 to 3 fluoro 
substituents; 

is selected from the group consisting of hydrogen, C1.6 alkyl, C2-6 alkenyU C2-6 
alkynyl, C3.6 cycloalkyl, -CHa-R^ and -(CH2)x-R^ wherein each alkyl, alkenyl, aUcynyl 
and cycloalkyl group is optionally substituted with 1 to 5 fluoro substituents; 

each is independently selected from the group consisting of hydrogen, Ci-e 
alkyl, C2-6 alkenyl, C2.6 alkynyl, Cs^ cycloalkyl, -CH2-R' and -(CH2)y-R'; wherein 
each alkyl, alkenyl, alkynyl and cycloalkyl group is optionaUy substituted with 1 to 5 
fluoro substitutents; 

each and is independently selected from the gioup consisting of C3-5 
cycloalkyl, Cc,,o ^yl -C(0)(C6-io aryl), C2-9 heteroaryl, -C(0)(C2.9 heteroaiyl) and C3.6 
heterocyclic; wherein the cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substituents; and the aryl, heteroaryl and heterocyclic groups are optionally substituted 
with 1 to 3 substituents independently selected from R^ and the aryl and heteroaryl 
groups are optionally further substituted with a phenyl group, where the phenyl group is 
optionally substituted with 1 to 3 substituents independently selected fi om R ; 

each R^ and R^ is independently selected from the group consisting of - OH, 
-OR^ -SR^ -S(0)R^ -S(0)2R^ -C(0)R^ C3.5 cycloalkyl, Ce-io aryl, C2-9 heteroaryi 
and C3-6 heterocyclic; wherein the cycloalkyl group is optionally substituted with I to 5 
fluoro substituents; and the aryl, heteroaryl and heterocycHc groups are optionally 
substituted with 1 to 3 substituents independently selected from R^; 

each R^ is independently selected from the group consisting of C 1-4 alkyl, C3.5 
cycloalkyl, C6-10 aryl and C2-9 heteroaryl; wherein the aUcyl and cycloalkyl groups are 
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optionally substituted with 1 to 5 fluoro substituents'; and the aryl and heteroaryl groups 
are optionally substituted with 1 to 3 substituents independently selected from R^; 

each R^is independently selected from the group consisting hydrogen. Cm alkyl, 
C2-4 alkenyl, Cj^ alkynyl and C3-6 cycloalkyl; wherein each aUcyl, alkenyl, alkynyl and 
cycloalkyl group is optionally substituted with 1 to 5 fluoro substitu tents; 

each and R^ is independently selected from the group consisting of hydrogen, 
C1.4 alkyl, C2-4 alkenyl, Ci^ alkynyl and C3.6 cycloalkyl; or R^ and R^^ are joined together 
with the nitrogen atom to which they are attached to form C3-6 heterocyclic; wherein each 
alkyl, alkenyl, alkynyl and cycloalkyl group is optionally substituted with 1 to 5 fluoro 
substitutents, and the heterocyclic group is optionally substituted with 1 to 3 substitutents 
independently selected from C1-4 alkyl and fluoro; 

each R^ is independently selected from the group consisting of alkyl, C2-4 
alkenyl, C2.4 alkynyl, cyano, halo, -OR^ -SR^, -S(0)R', -S(0)2R'and -NR^R^ or two 
adjacent R^ groups are joined to form C3-6 alkylene, -(C2-4 alkylene)-0- or -0-(Ci.4 
alkylene)-0-; wherein each alkyl, alkylene, alkenyl and alkynyl group is optionally 
substituted with 1 to 5 fluoro substitutents; 

a is an integer from 2 to 7; 

£^ is 0 or 1; 

c is an integer from 2 to 7; provided that a + 6 + c equals 7, 8 or 9; 
X is an integer from 2 to 4; 
y is an integer from 2 to 4; 

or a phamiaceutically-acceptable salt or solvate or stereoisomer thereof. 

26. (Original) The compound according to Claim 25, wherein R^ is -(CH2)7- , 

-(CH2)8-, -(CH2)9", -(CH2)3-0-(CH2)3- Or '^(CH2)4-0"(CH2)4- 

27. (Original) The compound according to Claim 26, wherein R'^' is C 1-4 alkyl; 
wherein the alkyl group is optionally substituted with 1 to 3 fluoro substituents. 
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28. (Original) The compound according to Claim 27, wherein each is 
independenUy selected from the group consisting of hydrogen, Cm alkyl, 
cyclopropylmethyl and 2-hydioxyethyl; wherein each alkyl group is optionally 
substituted with 1 to 5 fluoro substituents, 

29. (Original) The compound according to Claim 28, wherein 
is-(CH2)7-; 

is selected from the group consisting of methyl, ethyl, /z-propyl, isopropyl, w- 

butyl and isobutyl; and 

R^ is selected from the group consisting of hydrogen, methyl, ethyl, w-propyl, 
isopropyl, difluorometliyl, trifluororaetliyl, 2,2,2-trifluoroethyl, 1 ,3-difluoroprop-2-yl, 
l,l,3,-trifluoroprop-2-yl, and l,l,3,3-tetrafluoroprop-2-yl. 

30. (Currently Amended) A compound selected from the group consisting of: 

4-{A^47<3<5)"l-carbamoyl-l,l-diphenybnethyl)pyrrolidin-l-yl)hept-l-y^^ 
(isopropyl)amino}'-l-(4-methoxypyrid-'3''ylmethyl)piperidine; 

4- {iV-[7-(3-(S)" 1 -carbamoyM , 1 -diphenylmethyl)pyrrolidin- 1 -yl)"4-oxahept- 1 - 
yl]-iV^(isopropyl)amino}-l-(4.methoxypyrid-3-ylmethyl)piperidine; 

4_ ( A^-[7-(3-(iS)-l -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yI)-3-'0xahept- 1 - 
yl]-JV-(isopropy1)araino}-l'-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {N-[l-i3-(S)- 1 -carbamoyM , 1 -diphenylmethyl)pyrrolidm- 1 -yl)hept- 1 -yl]-A^- 
(ethyl)amino) -1 -(2-methoxypyrid-3-ylmethyl)piperidine; 

4 - {iV-[7-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrohdin- 1 -yl)hept- 1 -yl]-A/^- 
(ethyl)aniino}-l-(3-methoxypyrid-2-ylmethyl)]E)iperidiiie; 

4- {JV-[7-(3-(5)- 1 -carbamoyl-1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)hept- 1 -yl]-iV- 
(ethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {N-[7-(3-(S)- 1 -carbamoyl- 1 , 1 -diphenyImethyl)pyrrolidin-l -yl)-4-oxahept- 1 - 
yl]-jY-(ethyl)amino}-l-'(4-methoxypyrid-3-ylmethyl)piperidine; 
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4-{A^-[8-(3-(5)-l-carbamoyl"ia-diphenylmethyl)pyiTolidin-l-^^^^ 
(ethyl)amino } - 1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4-{iV-[9-(3^(5)-l-carbamoyl-lJ-diphenylmethyl)pyrrolidiiv 
(ethyl)aiiiino}-l-(4-methoxypyrid-3-ylniethyl)piperidine; 

4- {Ar-[7-(3 -(S)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-3-oxahept- 1 - 
yl]-iV^(ethyl)aniino} -1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {i\^-[8<3-(S)- 1 -carbamoyl-1 J "diphenylniethyOpyrrolidin- 1 -yl)^^ 
yl]-iV-(ethyl)amino}'-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {Ar49-(3"(5)-l -carbarnoyl-1 4"diphenylmethyl)pyrrolidin-l -yl)-3-oxm^ 
yl]-iV^-(ethyl)ajnino}-l<4-methoxypyrid-3-ylrnethyl)piperidine; 

4- {iV-[8-(3-(5)- 1 -carbamoyl- 1 ,1 -diphenylmetliyl)pyrrolidin-l -^ylH^oxaoct- 1 - 
yl]-A^-(ethyl)aniino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- { A^-[9-(3-(5)-l -carbamoyl" 1 , 1 -diphenylmethyl)pynrolidin- 1 -yl)-4-oxanoti-l - 
yl]-A^(ethyl)aniino} -1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4-{A^-[7-(3-(5)-l-carbamoyl-lJ-diphenylmethyI)pynrolidin-l-yl)-5-oxah 
yl]-iY-{ethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4-{A/-[8-(3-(5)-l-carbamoyl-lJ-diphenylmethyl)pyrrolidin-l-yl)"^ 
yl]-iV-(ethyl)amino}'-l-(4-raethoxypyrid-3-ylniethyl)piperidine; 

4-{iV-[9-(3<5)-l-carbamoyl-14-diphenylmethyl)pyn:olidin-l-yl)-5-ox^^ 
yl]-A^-(ethyl)amino}-l<4-methoxypyrid-3-ylmethyl)piperidine; 

4- {i\r-[8-(3-(5)- 1 -carbamoyl" 1 ,1 -diphenylmethyl)pyrrolidin- 1 -yl)-6-oxaoct-l - 
yl]-yV-(ethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4. { AL[9-(3 ^{S)- 1 -carbamoyl- 1,1 -diphenylmethyl)pyrrolidin- 1 -yl)'-6-oxanon- 1 - 
yl]-JNA-(ethyl)amino}-l-(4-methoxypyrid-3-ylmetliyl)piperidine; 

4- {vV- [9-(3 -(5)- 1 -carbamoyl- 1 , 1 -diphenylmetbyl)pyrro lidin- 1 -yl)-7-oxanon- 1 - 
yl]-A^-(ethyl)ainino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {^- [7- (3 --(5)- 1 -caibamoyl- 1 , 1 -diphenylmeUiyOpyiToUdin- 1 -y])hep- 1 - 
(prop- 1 -yl)amino} - 1 -(4-methoxypyrid-3-ylmethyl)piperidiTie; 

4. {yV-[8-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmetliyOpyrrolidin- 1 -yl)oct- 1 -yl]-iV- 
(prop- 1 -yl)amino} - 1 -(4-methoxypyrid-3 -ylmethyl)piperidine; 
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4-{JV-[9-(3<5)-l-carbamoyl-14-diphenylmethyl)pyrrolidin-l-yl)n.on-l-yl]-JV- 
(prop-l-yl)amino}-l-(4-methoxypyrid-3-ylmetliyl)piperidine; 

4-{iV-[7-(3-(5)-l-carbamoyl-l,l-diphenylmethyl)pyrroUdin-l-yl)-3-oxahept-l- 
yll-A^(prop-l-yl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidme; 

4-{Ar-[8-(3-(5)-l-carbamoyl-l,l-djphenylmethyl)pyrrolidin-l-yl)-3-oxaoct-l- 
yl]-Ar-(prop- l-yl)arnino} -l-(4-melhoxypyrid-3-ylmethyl)piperidinej 

4- {N- [9-(3-(5)- 1 -carbamoyl- 1 ,1 -diphenylmethyl)pyrrolidm- 1 -yl)-3-oxanon- 1 - 
yl]-iV-(prop-l-yl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidme; 

4- {iV-[7-(3 -iS)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-4-oxahep-l - 
yl]-A'-(prop- 1 -yl)amino) - 1 -(4-inethoxypyrid-3-yimethyl)piperidme; 

4- {iV-[8-(3-(5)-l -carbamoyl-1 , 1 -diphenybnethyl)pyrroiidiii-l -yl)-4-oxaoct- 1 - 
yl].Ar-(prop- 1 -yl)amino} - 1 -(4-methoxypyrid-3-yln)ethyl)piperidiae; 

4- {N- [9-(3-(5)- 1 -carbamoyl- 1 , 1 -diplienylmethyl)pyrrolidin- 1 -yl)-4-oxanon- 1 - 
yl]-iV-(prop-l -yl)amino) -1 -(4-methoxypyrid-3-yimethyl)piperidine; 

4_{AL[7.(3.(5)-i-carbamoyl-l,l-diphenybnethyl)pyrrolidiii-l-yl)-5-oxahept-l- 
yl]-iV-(prop-l-yl)amino}-l-(4-metlioxypyrid-3-ylmethyl)piperidine; 

4-{Ar-[8-(3-(5)-l-caibamoyl-l,l-diphenylmethyl)pyrrolidm-l-yl)-5-oxaoct-l- 
yl]-i\r-(prop-l-yl)ajnino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4_{A^-[9-(3-(5)-l-carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)-5-oxaaon-l- 
yl]-A^-(prop-l-yl)amuio}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {iV-[8-(3-(5)- 1 -carbamoyl- 1 , l-diphenylmethyl)pyrro)idin- 1 -yl)-6-oxaoct- 1- 
yl]-i*/-(prop-l -yl)aiiuno} - 1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4_ { A^-[9-(3-(5)- 1 -carb amoyl- 1 , 1 -diphenylmefliyl)pyrrolidin- 1 -yl)-6-oxanon- 1 - 
yl]-iV-(prop-l -yl)amino} - 1 -(4-methoxypyrid-3-ybiiethyl)piperidme; 

4.{jV-[9.(3-(S)-l-carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)-7-oxanon-l- 
yl]-iV-(piop-l -yl)aniino} -1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {Ar-[7-(3-(5)-l-carbamoyl-l,l -diphenylmethyl)pyrrolidin- 1 -yl)hep-l -yl]-iV- 
(isopropyl)amino}-l-(4-»-propoxypyrid-3-ybnethyl)piperidine; 
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4- {Ar-[7-(3-(S)-l -carbamoyl- 1 ,1 -diphenylmetliyl)pyrrolidin-l-yl)hep-l -yl]-A^- 
(isopropyl)amino}-I-(4-isopropoxypyrid-3-ylmethyl)piperidine; 

4- {Ar-[7-(3-(5>- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrroHdin- 1 -yl)hep- 1 -ylj-iV^- 
(isopropyl)amino}-l-(4-cyclopropyl-methoxypyrid-3"ylmethyl)piperidine; 

4_ {7V-[7-(3-(S)-l -carbaraoyl-l , 1 -diphenylmethyl)pyrrolidin- 1 -yl)hep-l -yl]-A^- 
(isopropyl)ainino}-l-{4-(2-hydroxyethoxy)pyrid-3-ylmethyl)piperidine; 

4-{N-[l-(3 -(5)-l -carbamoyl-1 , 1 -diphenylmethyl)pyn-olidin-l -yl)hep-l -yl]-A^- 
(isopropyl)amino}-l-(4-isobutoxypyrid-3-ylmethyl)piperidine; 

4- {Ar-[7-(3-(5)-l -carbamoyl- 1 , 1 -diphenylmethyl)pynrolidiii- 1 -yl)hep-l -yll-JV- 
(isopropyl)amino}-l-(2,4-dimetlioxypyrid-3-ylmethyl)piperidine; 

4- (jV-[7-(3-(5)-l -carbamoyl- 1 , 1 -dipheiiylmetliyl)pyrrolidin- 1 -yl)hep-l -yl]-Ar- 
(isopropyl)ainino}-l-(2-fluoro-4-methoxypyrid-3-ylmetbyl)piperidine; 

4.{N-[7'0<S)- 1 -caibamoyl- 1 , 1 -diphenylmethyl)pyn:olidin- 1 -yl)hep-l -yl]-//- 
(isopropyl)amino}-l-(2-chloro-4-methoxypyiid-3-ylmethyl)piperidine; 

4.{7V-[7-(3-(5)-l -carbamoyl- 1 ,l-diphenylmethyl)pyrrolidin- 1 -yl)hep- 1 -yl]-iV- 
(isopropyl)amino}-l-(2-methyl-4-methoxypyrid-3-ylmethyl)piperidme; 

4.(/^.[8-(3-(5)-l-carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)oct-l-yl]-iV- 
(isopropyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {?/-[9-(3-(5)- 1 -carbamoyl- 1 ,1 -diphenylmethyl)pyrrolidin-l -yl)non- l-yl]-iV- 
(isopropyl)amino}-l -(4-methoxypyrid-3-ylmethyl)piperidine; 

4.{Ar_[7.(3.(5)-i.carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)hep-l-yl]-i\^- 
()sopropyl)amino}-l -(3-methoxypyrid-2-ylmethyl)piperidine; 

4-{iV-[8-(3-(5)-l-carbamoyl-l,l-diphenylmethyl)pyrroUdin-l-yl)oct-l-yl]-iV- 
(isopropyl)amino>-l-(3-methoxypyrid-2-ylmethyl)piperidine; 

4- {Ar-[9-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)non- 1 -ylJ-JV- 
(isopropyl)amino}-l-(3-methoxypyrid-2-ylmethyl)piperidine; 

4- {A'^[7-(3-(5)- 1-carbamoyl- 1 , 1 -dipheiiylmelhyl)pyrrolidin- 1 -yl)hep-l -yl]-iV- 
(isopropyl)amino}-l-(3-methoxypyrid-4-ylmethyl)piperidine; 

4-{Ar-[8-(3-(5)-l-carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)oct-l-yl]-iV- 
(jsopropyl)amino}-l-(3-methoxypyrid-4-ylmethyl)piperidine; 
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44A?^[9-(3-(5)-l-carbamoyl-14-diphenylmethyl)pyrrolidin-l-yl)noii-l-yl]-iV- 
(isopropyl)ainino}-l-(3-metlioxypyrid-4-ylmethyl)piperidine; 

4- { Ar-[7-(3 -(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)hep- 1 -yl]-iV- 
(isopTopyl)ammo}-l-(2-methoxypyrid-3-ylmethyl)piperidine; 

4- {Ar-[8-(3 -(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)oct- 1 -ylJ-iS^- 
(isopropyl)ammo}-l-(2-methoxypyrid-3-ylmethyl)piperidine; 

4- {N-[9-(3-{S)-\ -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin-l -yl)non- 1 -y\]-N- 
(isopropyl)amino} - l-(2-methoxypyrid-3-ylmeth.yl)piperidine; 

4- { N-[7-(3-{S)-l -carbamoyl- 1 , 1 -diphenylmethyl)p>'n-olidin- 1 -yl)-3-oxahept-l- 
yl] A^-(isopropy!)amino} - 1 -(4-methoxypyrid-3-ylmethyl)pip€Tidine; 

4- {Ar-[8-(3-(5)- 1 -carbamoyl- 1,1 -diphenylmethyl)pyrrolidin-l -yl)-3-oxaoct- 1- 
yl]-jV-(isopropyl)ammo}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4. |iv.[9.(3.(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pynolidin- 1 -yl)-3 -oxanon- 1 - 
yl]-AA-(isopropyl)amino)-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4-{//-[7-(3-(5)-l-carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)-4-oxahep-l- 
yl]-A^-(isopropyl)amino}-l-(4-metlioxypyrid-3-ylmethyl)piperidine; 

4-{7\r-[9-(3-(-S)-l-carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)-4-oxanon-l- 
yl]-A'-(isopropyl)amino}-l-C4-methoxypyrid-3-ylmethyl)piperidine; 

4. { vV-[8-(3-(S)- 1 -carbamoyl- 1 ,1 -diplienyImethyl)pyrrolidin- 1 -yl)-5-oxaoct- 1 - 
yl]-^-(isopropyl)amino}-l-(4-methoxypyrid-3-ykaethyl)piperidine; 

4- {N-[9-(3-(5)- 1 -carbamoyl-1 , 1 -diphenybiiethyl)pyrrolidin- 1 -yl)-5-oxanoa- 1 - 
yl]-A-(isopropyl)amino} - 1 -(4-methoxypyrid-3-ylraethyl)piperidiTie; 

4- { iV-[8-(3-(S)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidm- 1 -yl)-6-oxaoct-l- 
yl]-iV-(isopropyl)ainino} - 1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4. {jV-[9-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-6-oxanon- 1 - 
yl]-iV-(isopropyl)amino}-l -(4-methoxypyrid-3-ylmethyl)piperidine; - 

4-{;V-[9-(3-(5)-l-cajbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)-7-oxaoon-l- 
yl]-iV-(isopropyl)ammo}-l-(4-raethoxypyrid-3-ylmethyl)piperidine; 
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4_ {Ar-[7-(3-(5)- 1 -carbamoyl-l ,1 -diphenylmethyl)pyrrolidin-l -yl)hep- 1 -yl]-A^- 
(cyclopropylmethyl)amino} - 1 -(4"methoxypyrid-3-ylmethyl)piperidiDe; 

4- {7V-[8'-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 "yl)oct- 1 -yl] 
(cyclopropyhnethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {A^-[9-(3-(^- 1 -carbamoyl-! , l-diphenylniethyl)pyrroIidin- 1 -yl)non- 1 -y\]-N' 
(cyclopropylmethyl)amino} -1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {7V^-[7"(3-(5)-l -carbamoyl- 1 , 1 -diphenylmetliyl)pyrroUdin- 1 -yl)-3 -oxaliept- 1 - 
yl]-A^-(cyclopropylmethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidiTie; 

4. { [8-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-3 -oxaoct- 1 - 
yl]-Ar-(cyclopropylmethyl)amino} - 1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {7/-[9-(3-(5)-l -carbamoyl- 1 , 1 -diphenylmethyl)pyrTolidin-l -yl)-3-oxanon-l- 
yl]-A'-(cyclopropylmethyl)araino}-l-(4-metlioxypyrid-3-ylmethyl)piperidi 

4- {JV-[7-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmetliyl)pyrrolidin- 1 -yl)-4-oxah'ep- 1 - 
yl]-A^(cyclopropylmetliyl)amino} - 1 «(4-methoxypyrid-3-ylmethyl)piperidine; 

4- 8-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-4-oxaoct- 1 - 
yl]-A^-(cyclopropylmethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {iV-[9-(3 -iS)' I -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-4-oxanon-l - 
yl]-A^-(cyclopropylmethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperi 

4-{A^-[7-(3K5)-l-carbamoyl-lJ-diphenylmethyl)pyiTolidin-l-yl)-5-oxahept-l- 
yl]-A^Kcyclopropylmethyl)amino}-l-(4-methoxypyrid-3-ytoaethyl)piperidine; 

4- {^/-[8-(3-(5)- 1 -carbamoyl-1 ,1 -diphenylmethyI)pyrrolidin-l -yl)-5-oxaoct- 1 - 
yl]-Ar-(cyclopropylmethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)pip 

4-{iV-[9-(3-(iS)-l-carbamoyl-lJ-diphenyImethyl)pyrrolidin-l-^^^^ 
yl]-A^-(cyclopropylmethyl)amino} - 1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4. (A'-[8-(3-(5)-l^carbamoyl- 1 ,1 -diphenylraethyl)pyrrolidin-l -yl)-6-oxaoct-l- 
yl]-A-(cyclopropylmethyl)amino} - 1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4- { A^-[9-(3 -(5)- 1 -c aibamoy 1- 1 , 1 -diphenylmetliyl)pyrrolidin- 1 -yl)-6-oxanon- 1 - 
yl]-A^-(cyclopropylmethyl)amiiio}-l-(4-methoxypyrid-3-ylmethyl)piperi 

4- {//-[9-(3-(iS)- 1 -carbamoyl- 1 , 1 -diphenylmetliyl)pyrrolidin- 1 -yl)-7-oxanon-l - 
yl]-A^-(cyclopropylmetbyl)amino} -1 -(4-meUioxypyrid-3-ylmethyl)piperidine; 
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4.{Ar.[7.(3-(5)4-caxbamoyl-l,l-diphenylmethyl)pyiTolidin-^ 
(2-hydroxyethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidin^ 

4-{A^-[8K3-(S)-l-carbaraoyl-lJ-diphenylmethyl)pyrrolidin-l-^^^ 
(2-hydroxyethyl)ammo} -1 -(4-methoxypyrid-3-ylinethyl)piperidi^^ 

4" {A/^-[9-(3-(^- 1 -carbamoyl- 1 , 1 -diphenylniethyl)pyrrolidin- 1 -yl)non- 1 -yl]-iV- 
(24iydroxyethyl)ainino}-l-(4-methoxypyiid-3"ylmethyl)piperidine; 

4.(iV-[7-(3-(S).l-carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)-3-^ 
yll-A^-(2-hydroxyethyl)amino}-l-(4-xnethoxypyrid-3-ylmethyl)^^^ 

4- {iV-[ 8-(3-(iS)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-3-oxaoct- 1 - 
yl]-.Ar-<2-hydroxyethyl)amino} - 1 -(4-methoxypyrid-3-y]inethyl)piperidme; 

4- {N-[9-{3-{S)-l -carbamoyl-l,l-diphenylmethyl)pyrrolidin-l-yl)-3-oxanon-l- 
yl]-A^-(2-hydioxyethyl)amino) -1 -(4-metboxypyrid-3-ylmethyl)piperidine; 

4. { Ar-[7-(3~(5)- 1 -carbamoyl- 1 , 1 -diphenylmeaiyl)p>Trolidin- 1 -yl)-4-oxahep- 1 - 
yl]-iV-(2-hydroxyethyl)aTnino} -1 -(4-methoxypyrid-3-ylmethyl)piperidiiie; 

4-- {iV-[8K3-(5)-l -caxbamoyl-1 , 1 -diphenylmethyl)pyrrolidm-l -yl)-4-o.^^^^ 
yl]-7y-{2-hydroxyethyl)aniino}-l-(4-methoxypyrid-3-ylmethyl)pipeTidm^ 

4- {^'-[9-(3-(5)- 1 -cait amoyl- 1 , 1 -diphenylmethyl)pyrroUdin-l "ylH-oxanon-l- 
yl]_//>(2-hydroxyethyI)ammo}-l-(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {;V-[7-(3-(>S)-l -carbamoyl-1 J-diphenylmethyl)pyn-olidin-l-yl)-5-oxahep^ 
yl]-iV-(2-hydroxyethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidin^ 

4- {A^- [8-(3-(5)- 1 -carbamoyl- 1 ,1 -diphenylmethyl)pyn:oUdin- 1 -yl)-5-^^^^ 
yl]-iV-(2-liydroxyethyl)aniiiio} - 1 -(4-methoxypyrid-3-ylmethyl)piperidine; 

4- {Ar-[9-(3-(5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-5-oxanoa-l - 
yl]-Ar-(2-hydroxyethyl)amino}-l-(4-methoxypyrid-3-ylmethyl)piperidin^ 

4- {7V-[8-(3'.(S)- 1 -carbamoyl-1 , 1 -diphenylmcthyl)pyrroUdm-l -yl)-6-oxaoct- 1 - 
yl]-Ar-(2-hydroxyethyl)amino} - 1 -(4-methbxypyrid-3-ylmethyl)piperidine' 

4"{Ar49-(3-(5)-l-carbamoyl-l,l-dipheaylniethyl)pyTrolidin-l-yl)-6-oxanon-l- 
yl]-;V-(2-hydroxyethyl)amino} -1 -(4-methoxypyrid-3-ylmethyl)piperidiiie; 
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4- {iV-[9-(3-(5)-l -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)-7-oxanon-' 1 - 
yl]-A^-(2-hydroxyethyl)aniino}4-(4-methoxypyrid-3-ylTnethyl)piperidm 

4- { ;V-[7-(3- (5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)hep- 1 -yl]-7V^- 
(isopropyl)ammo} -1 -(4-rer/-butoxypyrid-3--yImethyl)piperidine; 

4_ {7\r-[7-(3-(5)- 1 -caibamoyl- 1 , 1 -diphenylmethyl)pyiTolidin- 1 -yl)hep-l -yl]-iV- 
(isopropyl)amino}-l-(4-hydroxypyrid-3-ylmethyl)piperidine; 

4_ {N-[7-{3 -(5)-l -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)hep- 1 -yl]-iV^- 
(isopropyl)amino} -1 -(4-ethoxypyrid-3-ylmethyl)piperidine; 

4- {TV- [7-(3-(5)- 1 -carbamoyl- 1 , 1 -diplienylmethyl)pyrrolidin- 1 -yl)hep- 1 -ylJ-TV- 
(isopropyl)ammo} - 1 -(4-trijaiioromethoxypyrid-3 -ylmethyl)piperidine ; 

4- {A^-[7-(3-(5)- 1 -carbamoyl- 1 , 1 ^diphenylmethyl)pyrrolidin-l -yl)liep- l-yl]-iV- 
(isopropyl)amino}-l-(4-difluoromethoxypyrid-3-ylmethyl)piperidine; 

4- {7V-[7-(3-(S)-l -carbamoyl- 1 , 1 -diphenylmethy!)pyrrolidin- 1 -yl)hep-l -yl]-//- 
(isopropyl)amino} -1 ''(4-methoxy-2-trifluoromethoxypyrid-3- 
ylmethyl)piperidine; 

4. (Ar-[7-(3 -(5)- 1 -cait amoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)hep- 1 -yi]-iV- 

(isopropyl)ainino}-l-(2-difluoromethoxy-4-methoxypyrid-3- 

ylmethyl)piperidine; 

4-{iV-[7-(3-(5)-l-carbamoyl-l,l-diphenylmethyl)pyn-olidin-l-yl)hep-l-yl]-7^^ 

(isopropyl)amino}-l-(2-methoxy-4-trifluorometh.oxypyrid-3- 

ylmethyl)piperidine; 

4-{A^-[7-(3-(iS)-l-carbamoyl-14-diphenylmethyI)pyrroUdin-l-yl)hep-l-y 

(isopropyl)amino}-l-(4-difluorometh.oxy-2-methoxypyrid-3- 

yliiiethyl)piperidine; 

4- { Ar-[7-(3- (5)- 1 -carbamoyl- 1 , 1 -diphenylmethyl)pyrrolidin- 1 -yl)hep- 1 -yl] -A^- 
(isopropyl)amiao}-l-{2,4-di(trifluororaethoxy)pyrid-3-ylmethyl}piperidine; 

4- {A^.[7-(3-(5)- 1 -carbamoyl-1 , 1 -diphejiylmethyl)pyrrolidin- 1 -yl)hep- 1 -yl] 
(isopropyl)amino}-l-{2,4-di(difiuoromethoxy)pyiid-3-ylmethyl}piperidine; 

4. {Ar-[7-(3 -(5)- 1 -carbamoyl- 1 , 1 -dipheaylmethyl)pyrrolidin-l -yl)hep- 1 -yl]-A^- 

(isopropyl)amino}-l-(2-ethoxy-4-trifluoromethoxypyrid-3- 

ylmethyl)piperidine; 



PACE 24/31 * RCVD AT 3/30/2007 1:01:06 PM [Eastern Daylight Time) « SVR:USPTO-EFXRF-3/2 • DNIS:2738300 ' CSID:650 808 6078 * DURATION (mm-ss): 14-42 



03/30/2007 10:03 FAI 650 808 6078 



THERAVANCE PATENT 



@1025 



U.S. Application No. 10/696,464 
Attorney Docket No. P- 1 42-US 1 
Page 23 of 29 

4_ {iv.[7-(3-(5)-l -carbamoyl-l , I -diphenylmethyl)pyrroUdiji-l -yl)hep- 1 -yl]-iV- 

(isopropyl)amino}-l-(2-ethoxy-4-difluoromethoxypyrid-3- 

ylmethyl)piperidine; 

4-(Af-[7-(3-(5)-l-carbamoyl-14-diphenylmethyl)pyrroUdin-l-yl)liep-l-yl]-iVr- 
(isopropyl)amino}-l-(2,4-dieflioxypyrid-3-ylmethyl)piperidine; 

4- {N-[7-(2-(S)- 1 -(A^-methylcarbamoyl)-l , 1 -diphenyImethyl)pyrrolidin- l- 
yl)hep- 1 -yll -N-(isopropyl)amino} - 1 -(4-methoxypyrid-3 -ylmethyl)pipendine; 

4- {N-[7-(i-{S)- 1 -(AW-<Jiniethylcarbamoyl)-l . 1 -diphenylmethyl)pyrrolidin-l- 
yl)hep- 1 -yl]-JV-(isopropyl)amino} -1 -(4-liydroxypyrid-3 -ylmethyl)piperidine; 

4-{A^-[7-(3-(5)-lK^^>A^-<iiethylcarbamoyl)-l,l-diphenylmethyl)pyiTolidm-l^ 
yl)hep-l-yl]-N-(isopropyl)ainino}-l-(4-hydroxypyrid-3-ylmethyl)piperidine; 

4-{N-[7-(3-iS)- 1 -(piperidin-1 -ylcarbonyl)- 1 , 1 -diphenylmethyl)pyrrolidin- 1 - 
yl)hep- 1 -yl]-A^-(isopropyl)amino} -1 -(4-hydroxypyrid-3-ylmethyl)piperidine; 

4- {iV-[7-(3-(S)-l -(morpliolin-4-ylcarbonyI)-l ,l-diplienyknethyl)pyrroUdin-l- 
yl)hep-l-yl]-iV-(isopTopyl)amiiio}-l-(4-hydroxypyrid-3-ylmethyl)piperidine; 

and 

4-{iV^[7<3K'S)-l-Carbamoyl-14-dipheiiylmethyl)pyrrolidin-l-yl)hep-l-yl]-iV'- 
(isopropyl)amino}-l-[4-(2-fluoroetlioxy)pyrid-3-ylmethyl]piperidme; 

4-{A'-[7-(3-(J2)-l-CarbamoyM,l-dipbenylmethyl)pyrrolidin-l-yl)hep-l-yl]-A^- 
(isopropyl)amino>-l-(4-methoxypyrid-3-ylmethyl)piperidine;and 

4. {N-[7-(3-iR)- 1 -Carbamoyl- 1 , 1 -diphenylniethyl)pyrrolidin- l-yl)hep- 1 -yl]-jV- 
(isopropyl)amino}-l-(4-ethoxypyrid-3-ylmethyl)piperidine; 

or a pharmaceutically-acceptable salt or solvat e or stereoisomer thereof. 



31. (Currently Amended) 4- {A^-[7-(3-(5)-l -Carbamoyl- 1,1- 
diphenylmethyl)pynrolidin-l-yl)hept-l-yl]-A/'-(isopropyl)amino}-l-(4-methoxypyrid-3- 

ylmethyl)piperidine; or a pharmaceutically-acceptable salt or s olvat e thereof. 
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32, (Currently Amended) 4-{iV-[7-(3-(5)-l-Carbamoyl-l,l- 
diphenylmethyl)pyrrolidin'-l -yl)hept- 1 -yl] -A^-(isopropyl)ammo} ^ 1 <4-e±^^ 
ylmethyl)piperidine; or a pharraaceutically-acceptable salt or solvat e thereof. 

33. (Currently Amended) 4-'{iV-[7-(3-(5)-l-Carbamoyl-l,l~ 
diphenylmethyl)pyrrolidin-l -yl)hept4 -yl]-JV-(isopropyl)amino} - 1 
ylmethyl)piperidine; or apharmaceutically-acceptable salt or solvat e thereof 

34-38. Canceled. 

39. (Previously Presented) A pharmaceutical composition comprising a 
pharmaceutically-acceptable carrier and a therapeutically effective amount of a 
compound of any one of Claims 1-33. 

40-43. Canceled. 
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44. (Currently Amended) A process for preparing a compound of formula I : 




wherein R\ R^ R\ R^ R\ R', R', m, n,p, r, X.Y^dZ aie as defined in 
Claim 1 ; or a phannaceutically-acceptable salt or solvat e or stereoisomer thereof; 
the process comprising reacting a compound of formula Va: 




N(Re)2 

N-(CH2),— (0)b— (CHs)^- 



O 



H 



Va 



or a salt or stereoisomer or protected'derivative thereof; with a compound of 
formula VTLI: 



HN 




w-x 



J 



N-cH^ y 




R3— O 



vm 
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or a salt or protected derivative thereof; and a reducing agent to provide a 
compound of formula I, or a phannaceutically-acceptable salt or solva te or stereoisomer 
thereof. 

45 . (Original) The process of Claim 44, wherein the process further comprises 
the step of forming a phaimaceutically-acceptable saU of the compound of formula L 

46. Canceled. 
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